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EXHIBIT 5

Proposed Restated Agreement
(marked to reflect changes as compared to the Existing Agreement)

[Changes to this Cross-Margining Agreement, as amended and restated by File No.
SR-FICC-2023-010, are available at dtcc.com/legal/sec-rule-filings. These changes have been
approved by the SEC but have not vet been implemented. By no later than 180 business days
after the later date of the SEC’s approval of SR-FICC-2023-010, [insert date of the approval
of SR-FICC-2023-010], and the CFTC’s approval of CME’s proposed rule change, [insert
date of the approval when available], these changes will become operative and this legend
will be automatically removed from the Amended and Restated Cross-Margining

Agreement.]

AMENDED AND RESTATED
CROSS--MARGINING AGREEMENT

This Amended and Restated Cross--Margining Agreement (tegether—with—aH
Appendices—this ““Agreement””) is entered into as of this second___ day of January
20047 2023 by Fixed Income Clearing Corporation (““FICC"”), a New York
corporation, and Chlcago Mercantile Exchange Inc. (“CME”), a Delaware corporation

(FICC and CME, each a “Party” and together, the “Parties™).
RECITALS

A. A——FICC is reqistered as a clearing agency registered—with the U.S.
Securities and Exchange Commission (the ““SEC*”) under the Securities Exchange Act of
1934, as amended (the ““Exchange Act"”), and;-threugh-ts-Government-Securities-Division;
acts as a clearing organization for trading—in—the—over-the—counter—marketfortransactions

involving U.S. Government securities, securities of U.S. federal Agencies and U.S.
Government--sponsored enterprises, ang-financing products (“Gevernment-Seeurities)and

certain mortgage-backed securities.

glstered as a derlvatlves clearlng organlzatlon Wlth the Commodlty Futures Trading
Commission (the “CFTC ”) pu#suant—teunder the Commodlty Exchange Act, as amended

(the
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contracts, including U.S. dollar-denominated interest rate and fixed income futures contracts
and options on such contracts, and swaps.

C. D—FICC and CME des+re—teeen{er'—|me—tlﬂHs—Agreemen{have established a
cross-margining arrangement whereby (i) entitiesan entity that areis a Clearing

MembersMember (defined below) of both FICC and CME;_(a “Joint Clearing Member”) and
(i1) a_Clearing MembersMember of one such Clearing Organization that havehas an Affiliate

(defined below) that is a Clearing Member of the other such Clearing Organization;_(a

“Cross-Margining Affiliate) may elect to have theiMargin-obligations-inrespectef-positions
in futures contracts and options on futures contracts in Eligible Products in their proprietary

accounts-at CME-offset-against-their- Margin-obligations-in-respect-of(defined below) at CME
and positions in Eligible Products at FICC te-the-extent-permitted-under—this-Agreement:
carried in_a Cross-Margining Account (defined below) and margined based upon the
combined risk presented by positions in Eligible Products.

D. JEiln order to facrlltate such a—Gress—Margmafg—Arrangement—HGG—and

margining arrangement! FICC and CME entered |nto that certam Cross Marglnlng
Agreement, dated as of January 2, 2004 as amended (the “Original Agreement”), whereby
CME guarantees certain obligations of Cross-Margining ParticipantParticipants to FICC, and

FICC will—guaranteeguarantees  certain  obligations of a—Cross-Margining
ParticipantParticipants to CME, with reimbursement of amounts paid under such guaranties

to-beguarantees being collateralized by the positions and marginMargin of such Cross-
Margining RarticipantParticipants held by the guaranterGuarantor.
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E. FICC and CME now desire to amend and restate the Original Agreement to,
among other things, enhance the efficiency of the current arrangement between the Parties,
and to amend and restate the Original Agreement in its entirety on the terms set forth herein.

AGREEMENTS

In consideration of the premises—and—mutual covenants contained herein, the
partiesParties hereto agree as follows:

1. 1—Definitions. In addition to the terms defined abeveelsewhere in this Agreement,
certain other terms used in this Agreement shall be defined as follows:

(a) “Affiliate” means, when used in respect of a-particttar Clearing Member of one
Clearing Organization, a Clearing Member of the other Clearing Organization that directly or
indirectly controls-sueh-particular-Clearing-Member—-or-that-is-directhy-erindirectly, is controlled
by, or_is under common control with such particular Clearing Member. Ownership of 50-percent%
or more of the eemmeon-stockequity interests of the relevant entity will conclusively be deemed to
be in control of that entity for purposes of this definition.

wﬁeaeeeam%&ny—Prel%%wﬁayme%@b%aﬂe#reeewed—Allocated Net Galn” has the meaning
set forth in Section 7(c)(ii).

(©) “Allocated Net Loss” has the meaning set forth in Section 7(c)(ii).
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(d)  “Bankruptcy Code” shall mean 11 U.S.C. 88 101 et seq.

(e) “Beneficiary” has the meaning set forth in Section 7(i).

(f) “Business Day” means each day on which trading in Eligible Products is conducted
and on which FICC and CME both conduct money settlements.

(@)  “CEA” has the meaning set forth in the recitals.
(h)  “CETC” has the meaning set forth in the recitals.
(i) “Claims and Losses” has the meaning set forth in Section 12(b).

(1) “Clearing Member” means, with respect to FICC, any member of the netting system
of the Government Securities Division of FICC deemed eligible for cross-margining by FICC, and
with respect to CME, any clearing member of CME deemed eligible for cross-margining by CME.

A e—Net Surplus—the Clearing-Organizations—shalltakein
account-any-Preliminary-Payment Obligationreceived-Clearing Member Agreement” means the
agreement set forth as Appendix A or B, as applicable, between the Clearing Organizations and a

Clearing Member and, if applicable, its Cross-Margining Affiliate that elects to participate in the
cross-margining arrangement established pursuant to this Agreement and the Rules.
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(m)  “Clearing Organization” means either FICC, acting through its Government
Securities Division; or CME- and “Clearing Organizations” means both FICC and CME.

(n)  “CME” has the meaning set forth in the preamble.

(0) “CME Eligible Products” means certain futures—contracts—and

i contracts cleared by CME thatare-traded-onthe CME-as-identified-on-Appendix

Bas listed on Exhibit A, and as modified from time to time upon mutual agreement of the Parties,
as set forth in Section 6(a).

() “CME Guaranty Fund” means the Base Guaranty Fund established pursuant to
CME Rules.

(s) “CME’s Debtor” has the meaning set forth in Section 8(a).
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(1) “Collateral on Hand” means the Margin held by a Clearing Organization with

respect to the Cross-Margining Account of a Defaulting Member immediately prior to the time at
which the Default Event occurred.

(u) “Combined Portfolio” has the meaning set forth in Section 4(a).
(v)  “Confidential Information” has the meaning set forth in Section 10(a).

(w)  _“Cross-Margining Account” means, with respect to a Clearing Member of FICC,
the transactions, positions and margin maintained in the Account (as defined in the GSD Rules) at
FICC that are identified in FICC’s books and records as being subject to this Agreement, and, with
respect to a Clearing Member of CME, means a cross-margining account that is carried on the
books of CME for such Clearing Member that is limited to the transactions, positions and Margin
of the Proprietary Accounts of such Clearing Member that are subject to this Agreement.

(X)  “Cross-Margin Positions” means, with respect to a Defaulting Member of FICC,
the securities that have been identified by FICC at the time of default to be subject to the Cross-
Margin Agreement.

(y)  “Cross-Margin _Requirement” means, with respect to a Cross-Margining

Participant, the joint amount of Margin required by the Clearing Organizations with respect to the
Cross-Margining Participant’s Combined Portfolio for its separate Cross-Margining Accounts at
each Clearing Organization as provided in Section 4(a).

(2) “Cross-Margin VM Gain” or “Cross-Margin VM Loss” means, with respect to the
Cross-Margining Account of a Defaulting Member, the amounts owed to or by the Defaulting
Member, as applicable, by or to a Clearing Organization due to the mark-to-market movement
arising from or related to the positions in the Defaulting Member’s Cross-Margining Account at
CME or the Defaulting Member’s Cross-Margin Positions at FICC.

€0s-“Cross--Margining Participant” means a Joint Clearing Member that has become-a-participant
1 a \ /} Ta¥l A A ala a\

Agreement—The-term-"Croess-, or a Clearing Member that is part of a pair of affiliated Clearing
Members each of which has become, a participant in the cross-margining arrangement between
FICC and CME established pursuant to this Agreement. In the latter case, the term “Cross-
Margining Participant~” shall, where the context requires, refer collectively to the

Cross-Margining Participant and s Cross-Margining Affiliate, it anypair of Cross-Margining
Affiliates.
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(cc)  “Default Event” shal-havehas the meaning ghven-te-that-termset forth in Section

7(a) of this Agreement.

(dd) “Defaulting Member” shal-havehas the meaning givento-that-termset forth in
Section 7(a)-of-this-Agreement.

(ff)  “Effective Date” means-the-date-established-pursuant-tohas the meaning set forth
Section 1518(j)-ef-this-Agreement.

=

Pteducts)- osmons” means Qosmons in CME Ellglble Products or gosmons in FICC E|Ig|b|
Products in a Cross-Margining Account.

(hh)  “Eligible FlteduetProducts” means—eeHeetweLy— the Qroducts listed on Exh|b|t A
for CME Eligi i

AppendixBand Exhibit B for FICC in each case attached hereto and any other products mutuaIIy
agreed to in the future between the partiesParties by amendment to Appendix-B—Exhibit A and

Exhibit B, respectively.

(i)  “Exchange Act” has the meaning set forth in the recitals.
(J))  “FICC” has the meaning set forth in the preamble.
(kk)  “FICC Clearing Fund” means the clearing fund established pursuant to GSD Rules.

()  “FICC Eligible Products” means certain Government Seeuritiessecurities cleared

by FICC as identified-on-AppendixBlisted on Exhibit B, and as modified from time to time upon
mutual agreement of the Parties, as set forth in Section 6(a).
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(00) “FICC’s Debtor” has the meaning set forth in Section 9(a).

(pp) _“GSD” means FICC’s Government Securities Division.

(qg) “GSD Account” means, with respect to a Clearing Member of FICC, the Accounts
(as defined under the GSD Rules) of the Clearing Member at FICC which includes positions that
are cross-margined pursuant to this Agreement and positions that are not cross-margined pursuant
to this Agreement.

(rr)  “Guarantor” has the meaning set forth in Section 7(i).

(ss)  “Guaranty” means the obligation of FICC to CME, or of CME to FICC, as in effect
at a particular time with respect to a particular Cross-Margining Participant as set forth in Sections
8A and 8B9 of this Agreement. The term ““Guaranties™” refers to both the Guaranty of CME to
FICC and the Guaranty of FICC to CME, including, without limitation, the obligation to make the

Preliminary-Payment Obligation-as-wel-as-the-Adjustment Payment—,
“Indebtedness to CME” has the meaning set forth in Section 8(a).
“Indebtedness to FICC” has the meaning set forth in Section 9(a)
“Indemnified Party” has the meaning set forth in Section 12(a)

“Indemnitor” has the meaning set forth in Section 12(a).

X “Joint Clearing Member” has the meaning set forth in the recitals.

cEEzEE.

“Liguidation Cost” means, with respect to a Cross-Margining Account of a
Defaulting Member at a Clearing Organization, the amount of any net gain or net loss, realized in
the liguidation, transfer or management of Eligible Positions held by the Clearing Organization in
the Cross-Margining Account of the Defaulting Member, including, without limitation, (i) an

Variation Margin owed to the Defaulting Member by the Clearing Organization and unpaid (which
shall constitute gains); (ii) any Variation Margin owed by the Defaulting Member to the Clearing

Organization and unpaid (which shall constitute losses); and (iii) any reasonable costs, fees and
expenses incurred by the Clearing Organization in connection therewith.

(tt) “Margin” means, with respect to a Cross-Margining Participant, any type of
performance bond or initial margin, including deposits or pledges of CME original margin, FICC
clearing-fund-CMEperfermance-bend—orActual Deposits (as defined under the GSD Rules) and

option premiums held in or for the Cross-Margining Account of such Cross-Margining Participant
at a Clearing Organization, and other margin collateral, whether in the form of cash, securities,

letters of credit or other assets of a-specificsuch Cross-Margining Participant, required or held by
or for the account of etthera Clearing Organization to secure the obligations of such Cross-

Margining Participant_with respect to the Cross-Margining Account carried at the Clearing
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Organization, to a Clearing Organization under this Agreement, the Clearing Member Agreement
and the Rules, and all proceeds of the foregoing.
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(uu)  “Margin Reduction” means, the amount by which a Cross-Margining Participant’s
Margin requirement for its Cross-Margining Account at a Clearing Organization is reduced by
such Clearing Organization pursuant to Section 4(a) of this Agreement.

(vv)  “Net Gain” or “Net Loss” means, with respect to the Cross-Margining Account of
a Defaulting Member held at a Clearing Organization, the sum of the (i) Collateral on Hand; and
(ii) Liquidation Cost. If such amount is a positive number, a Clearing Organization shall be deemed
to have a “Net Gain” with respect to the relevant account. If such amount is a negative number, a
Clearing Organization shall be deemed to have a “Net Loss” with respect to the relevant account.
If the Liguidation Cost amounted to a gain, it shall be a positive number for this calculation. If the
Liguidation Cost amounted to a loss, it will be a negative amount for this calculation.

(ww) “Other VM Gain” or “Other VM Loss” means: (x) with respect to a Defaulting

Member of FICC, the amounts owed to or by the Defaulting Member, as applicable, by or to FICC
due to the Funds-Only Settlement payments (as defined in the GSD Rules) arising from or related

to the mark-to-market movement of the portion of the Defaulting Member’s GSD Accounts that
does not include the positions in the Cross-Margining Account at FICC; and with respect to a

Defaulting Member of CME, the amounts owed to or by the Defaulting Member, as applicable, by
or to CME arising from or related to the mark-to-market movement of the positions (excluding

ositions in IRS Contracts (as defined under CME’s Rules)) or positions that are commingled with

positions in IRS Contracts pursuant to CME Rule 8G831 in the Defaulting Member’s accounts
(but excluding its Cross-Margining Account) at CME.

(xx)  “Original Agreement” has the meaning set forth in the recitals.

(yy) “Party” and “Parties” have the meaning set forth in the preamble.

(zz) “Prelminary-Payment Obligation” means the amount-thatis, if any, determined by

applying-theloss-sharingprineciplessetforth-in accordance with Section #{d)-efthis-Agreementto
the-results-of the Higuidation-of the- Used-Positions?, payable by one Clearing Organization to the
other Clearing Organization.

13 29

Agreement:

aaa) “Proprietary Account” has the meaning given that term in CFTC Regulation 1.3

Unless otherwise expressly provided, the term “Proprietary Account” includes the Proprietary
Cross-Margining Account of a Cross-Margining Participant of CME.
(bbb) “Relmbursement Obllgatlon” means%h&ebhgaﬂen—as—set—feFH%méeenen—Z(h)—ef
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that—remam&a#er—mtem&l—eﬁsetsr as the meanrng set forth in Sectlon 7g|)

(ccc)  “Rules” means-therulespoliciesandprocedures-ofthe, as applicable, the Rulebook
of FICC s Government Securltles D|V|S|on ef—HGG—aM—u%erpretaHens—thereef—as—they—ma%be—m

anel—mterpretatren&thereot(“GSD Rules”) or the Rules of CME (“CME Rules”) as they may be |n

effect from time to time.

(ddd) “SEC” has the meaning set forth in the recitals.

(eee) “‘Share of the Cross-Margining Requirement” means, in respect of a Clearing

Organization, the ratio calculated by dividing (i) the amount of Margin required for the Cross-

Margining Account at the Clearing Organization after taking into account the Margin Reduction
set forth in Section 4(a), by (ii) the Cross-Margining Requirement.

fff “Stand-Alone Margin Requirement” means, as to each Clearing Organization, the

Margin requirement that such Clearing Organization would calculate with respect to a Cross-
Margining Account it carries as if calculated by such Clearing Organization without regard to this
Agreement or another cross-margining agreement.

(ggg) ““Variation Margin” means, with respect to the Cross-Margining Account of a
Defaulting Member, the amounts owed to or by the Defaulting Member, as applicable, by or to a
Clearing Organization due to the mark-to-market movement arising from or related to the
positions in the Defaulting Member’s Cross-Margining Account at CME or the Defaulting
Member’s Cross-Margin Positions at FICC from the time immediately prior to a Default Event
until the time the liquidation of a Defaulting Member is complete for both CME and FICC.

2. Participation.

(@)  {a)-FICC and CME shall each determine which of its Clearing Members is eligible
to become a Cross-Margining Participant; provided that in order to become a Cross-- Margining

Participant, a Clearing Member-ef-either-such-Clearing-Organization must be;_a Joint Clearing
Member or havebe an Affiliate thatis;0of a Clearing Member of the other Clearing Organization

that sueh—etherClearing-Organization—hasboth Clearing Organizations have determined to be
ellglble to be a Cross Marglnlng Partrcrpant—AeemmoaneanngMen%oﬁH@G&n&GMEsh&H
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Marg+mng—9amg+p&nt—and—|%s-epess—wmpgmmgm+ra{e—#—any FICC shaII notlfy CME and CME

shall notify FICC, upon acceptance of a Clearing Member as a Cross-Margining Participant, and
the Clearing Organizations shall mutually agree on a start date for the Cross-Margining Participant.

(b) A Joint Clearing Member shall become a Cross-Margining Participant upon the
acceptance by FICC and CME of a Clearing Member Cross-Margining Agreement (Joint Clearing

Member) in the form of Appendix A hereto.

e#any—sueh%emnaﬂewA Clearlng Member of FICC or CME and its Afflllate that is a Clearlng
Member at the other Clearing Organization shall become Cross-Margining Participants and Cross-
Margining Affiliates of one another upon the acceptance by FICC and CME of a Clearing Member
Cross-Margining Agreement (Affiliated Clearing Members) in the form of Appendix B hereto.
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(d)  Either FICC or CME may require a Cross-Margining Participant to provide an

opinion of counsel as to the enforceability of the provisions of this Agreement and the Rules of
the applicable Clearing Organization with respect to such Cross-Marqgining Participant and, if

applicable, its Cross-Margining Affiliate.

(e) In addition to the rights of each Clearing Organization under Section 7 of the
Agreement, either FICC or CME may terminate the partlcmatlon of a particular Cross-Margining

upon two Business Days’ prior written notice to the other Clearing Organization provided,

however, that no such termination shall be effective with respect to any Reimbursement Obligation
or Guaranty with respect to that Cross-Margining Participant or its Cross-Margining Affiliate that
is incurred prior to the effectiveness of any such termination.

3. Establishment of Cross-Margining Accounts. Each Cross-Margining Account, and all
Eligible Positions and Margin contained therein or deposited in respect thereof, shall be subject to
this Agreement, the Clearing Member Agreement and the Rules. If CME determines at any time
that any Eligible Position held in a Cross-Margining Participant’s Cross-Margining Account at
CME are non-risk reducing, CME may either restrict the addition of Eligible Positions to the Cross-
Margining Account at CME or require the Cross-Margining Participant to move or liguidate such
Eligible Positions at CME.

4. 5—Calculation of the—Cross-Margining—Reduction—famended—June—20141-Margin
Requirements.

Busmess Day, the Cross-Margin Regmrement for the Comblned Portfollo! and the corresgondlng
reduction in the Margin required (if any) for each Cross-Margining Account shall be determined
as follows. Each Clearing Organization will calculate the difference between (x) the sum of the
Stand-Alone Margin Requirements for the CME Eligible Products and FICC Eligible Products in
the relevant Cross-Margining Accounts and the Margin it would require if the combined
portfolio of the CME Eligible Products and FICC Eligible Products were held in a single account
(the “Combined Portfolio”) and determine the percentage of margin savings that would be derived
for such accounts by margining the CME Eligible Products and FICC Eligible Products as a
Combined Portfolio. The Clearing Organizations will then compare their respective margin
savings percentages, and, if the lesser of such margin savings percentage exceeds the threshold
agreed by the Clearing Organizations from time to time, each Clearing Organization will then
reduce the Margin required to be deposited by a Clearing Member at such Clearing Organization
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with respect to the CME Eligible Products or the FICC Eligible Products, as applicable, by the
lower of such margin savings percentages. If the respective margin savings percentages are less
than the threshold agreed by the Clearing Organizations from time to time, no Margin Reduction
will be applied. The Cross-Margin Requirement with respect to a Cross-Margining Participant may
not be changed without the consent of both Clearing Organizations.
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(b) Neither CME nor FICC shall permit positions in CME Eligible Products or in FICC
Eligible Products, respectively, that are carried in a Cross-Margining Account A pursuant to this
Agreement to be subject to any other cross-margin arrangement.

(© Fhe following-shal-eceur-in-the-case-efEither Clearing Organization may in its sole
discretion and at any time require a Cross--Margining Participant ef-CME-thatis-alse-ato deposit
an_amount of Margin which exceeds such Cross-Margining Participant’s Stand-Alone Margin
Requirement at such Clearing Organization.
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. Absent gross negllgence
or W|Ilful misconduct, nenelther Clearlng Organlzatlon shall have liability to anythe other Clearing

Organization or to any other person based solely upon the fact that any-information given or
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calculated by such Clearing Organization pursuant to this Section 5-ef-the-Agreementd was
inaccurate or inadequate—Asused-n-thepreceding-septence—thetepm—ClenrineCroniiaation”
meansFICC-CME—and-Other COs. The liability of CME and FICC to any Cross-Margining
Participant, Cross-Margining Affiliate or third party shall be as further provided in-the CME Rules
and the FICEGSD Rules.

(e)  {e)-Although it is contemplated that the Cross-Margin Requirement may be less
than the sum of the Stand-Alone Margin Requirements, nothing in this Agreement shall be

onstrued as regumng such result. Any calculatlon of a Cross M&Pgﬂl—l—n«g—Redﬂet-}eﬂ—mel-Hdﬂrg

fel‘—l-H—SeeHeﬂé—ef—ﬂ%S—A:gfeelﬁeﬂ-‘EMargln Reguwement shaII not result in any guarantee to aﬂya
Cross-Margining Participant that such calculation will yield any;-erthe highestlowest possible;

Cross-Margining ReduectionMargin Requirement.

5. [Reserved]
6. Daily Procedures for Exchange of Portfolio Cross-Margining Data.

pFGG@dH—F@S—Gf—G&Gh—GIG&HHg—QFg&HE&I—IGH—FICC and CME shaII establlsh pfeeed-u-lﬁes segarat
service level agreement (“SLA”) , including time frames, to exchange on each Business Day

such information as may reasonably be required in order to value the positions in the Cross-

Margining Account and to calculate the Cross-MarginingReduetion-Margin Requirement for
each Cross-Margining Participant. The initial procedures-and-timeframesforsuch-exchange-of
infermation-are-set-forth-on-AppendixH-heretoSLA will also include: (i) operational processes
consistent with the default management provisions set forth in Section 7 of this Agreement;
and (ii) the process and criteria under which FICC or CME may make a request to the other
Clearing Organization to modify its list of CME Eligible Products or FICC Eligible Products
as applicable. Such process will include that only products that do not require a change to
FICC or CME’s margin model are be permitted to be subject to this process, and any modification
requires the mutual written consent of both Parties. Each Clearing Organization shall furnish
to-the-other-such additional information as the other Clearing Organization may reasonably

request in relation to the-Cross-Margininsthis Agreement.

(b) FICC and CME agree that each will notify the other Clearing Organization
promptly if an event occurs that reflects, in the sole discretion of the notifying Clearing
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Organization, a material problem with respect to a Cross-Margining Participant. Examples
of such an event shall include, but shall not be limited to, the events requiring notice pursuant
to Section +4(a)16 of this Agreement.

7. Suspension and Liquidation of a-Cross--Margining Participant.

Feendes e 200
(@)  {a)—Either FICC or CME may at any time exercise any rights under its Rules to

terminate, suspend or otherW|se cease to act for or limit the activities of a Cross—-Marglnlng
Part|C|pant(a efaulting Member')-an - e pe ;

ArSin : Aareinine Participan “Defaultlng Member”) When th
Clearing Member agalnst WhICh FICC or CME exercises such rights is part of a pair of Cross-
Margining Affiliates, the term “Defaulting Member” covers the Cross Margining Affiliates
together or individually as the context requires. Upon such event (the “Default Event”), the

terminating—or—suspending—Clearing Organization_that has taken the foregoing actions (the
“Liquidating CO”) shall immediately by telephone or in person, and thereafter in writing, notify

the other Clearing Organization of such-event-and-both-suchthe actions it has taken. The other
Clearing Organization shall then immediately notify the Liquidating CO whether it will take

similar action under its Rules. If the other Clearing Organization notifies the Liquidating CO that
|t WI|| take such S|m|Iar action then both Clearlng Organlzatlons shaII promptly aﬁd—pmdeﬂt-l-y

i iedH At A i i take the steps
set forth in subgaragragh (b) below If the other Clearlng Organlzatlon notifies the Liguidating
CO that it will not take such similar action, then the other Clearing Organization (the “Non-
Liguidating CO”) shall immediately require the Defaulting Member to pay the Non-Liquidating
CO in immediately available funds the sum of (x) its Margin Reduction at the Liguidating CO, and
(y) its Margin Reduction at the Non-Liguidating CO, within one hour of demand. If the Non-
Liquidating CO receives this payment in full from the Defaulting Member or otherwise, within
such timeframe, it shall, within one hour of such receipt, pay the Liquidating CO in immediately
available funds the Defaulting Member’s Margin Reduction at the Liguidating CO. After the Non-
Liguidating CO makes such payment in full, then, notwithstanding anything herein to the contrary,
it shall have no further obligations to the Liquidating CO under this Agreement with respect to the
Default Event. If the Non-Liquidating CO does not receive this payment in full from the
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Defaulting Member or otherwise, within one hour of such receipt or other agreed upon timeframe,
then it will cease to act for the Defaulting Member, and it, along with the Liguidating CO shall
promptly take the steps set forth in subparagraph (b) below.

(b)  The Clearing Organizations shall take the following steps:

(@)

(ii)

First, the Clearing Organizations shall attempt in _good faith to jointly

transfer, liguidate or close out the Eligible Positions in the Cross-Margining
Accounts carried for the Defaulting Member (the “Relevant Positions”). To

the extent the Default Event is resolved under this Section 7(b)(i) and not
under Section 7(b)(iii), the loss sharing provisions set forth in Section 7(c
shall apply and the loss sharing provisions set forth in Sections 7(d), 7(e
and 7(f) shall not apply.

Second, in the event a Clearing Organization determines that jointly
transferring, liguidating or closing out the Relevant Positions is not feasible
or advisable, any Clearing Organization (“X”) may, upon written notice to
the other Clearing Organization (“Y”), offer to buy-out the Relevant
Positions at the last settlement price for such positions immediately prior to
the time such offer is made and any remaining collateral relating thereto
from Y (which Y may accept or reject in its sole discretion). If such a buy-
out occurs, then, notwithstanding anything herein to the contrary, Y shall
have no further obligations to X under this Agreement with respect to the
Default Event. For the avoidance of doubt, the loss sharing provisions set
forth in Sections 7(c), 7(d), 7(e) and 7(f) shall not apply if the Default Event

is resolved under this Section 7(b)(ii).

If a Clearing Organization determines that it is not advisable or feasible to
resolve the Default Event pursuant to Paragraphs (b)(i) or (b)(ii) above, it
shall so notify the other Clearing Organization. In such event, each Clearing
Organization shall promptly transfer, liquidate or otherwise close out the
Eligible Positions in the Cross-Margining Account carried for the
Defaulting Member at that Clearing Organization. The loss sharing

rovisions set forth in Sections 7(d), 7(e) and 7(f) shall apply to the extent

the Default Event is resolved under this Section 7(b)(iii).

(€) To the extent a joint liquidation occurs as described in Section 7(b)(i), the following
provisions shall apply:

(@)

Each Clearing Organization shall calculate its individual Net Gain or
individual Net Loss, if any, taking into account solely its individual
Collateral on Hand and its individual Liquidation Cost.

Using the individual Net Gains or individual Net L osses calculated in 7(c)(i)
above, the Clearing Organizations shall jointly calculate the sum of the
combined Net Gains and Net Losses, if any, of the Clearing Organizations
with respect to the Cross-Margining Accounts of the Defaulting Member.
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Any resulting combined Net Gain or combined Net Loss shall be allocated
pro rata between the Clearing Organizations based on each Clearing

Organization’s Share of the Cross-Margining Requirement (its “Allocated

Net Gain” or “Allocated Net Loss”, as applicable).

If a Clearing Organization has an individual Net Gain that is less than its
Allocated Net Gain, an individual Net Loss that is greater than its Allocated

Net Loss or an individual Net Loss when the joint liquidation resulted in a
combined Net Gain (solely for purposes of this Paragraph (c)(iii), the

“worse-off party’’) then the other Clearing Organization shall be required to
pay to the worse-off party an amount equal to the difference between the

worse-off party’s individual Net Gain or Net Loss and its Allocated Net
Gain and Allocated Net Loss.

For the purposes of determining any Net Gain or Net Loss under Section
7(c)(i)-(iii), neither Clearing Organization shall include any amount paid

or received under Section 7(c)(v) and (vi) in the calculation of Net Gain and
Net Loss.

The following shall apply:

1) If, on any Business Day during the liguidation of a Defaulting
Member, a Clearing Organization (“VM Payor”) has a Cross-

Margin VM _Gain and an Other VM Gain with respect to a
Defaulting Member, and the other Clearing Organization (“VM
Receiver”) has a Cross-Margin VM Loss with respect to a
Defaulting Member, the VM Payor shall make a payment to the VM
Receiver in the amount of the VM Receiver’s Cross-Margin VM
Loss, but not to exceed the VM Payor’s Cross-Margin VM Gain;
provided that the VM Payor shall not be required to make such
payment to the extent it reasonably determines that the liguidation
of the Defaulting Member will result in an individual Net Loss to it
or that the VM Receiver will be limited by statute, court order or
other applicable law from making the payment described in Section
7(c)(vi) below.

(2) If, on any Business Day during the liguidation of a Defaulting
Member, a Clearing Organization (“VM Payor”) has a Cross-
Margin VM Gain and an Other VM Loss and the sum of these
amounts (hereinafter “Aggregate VM Gain”) is positive, and the
other Clearing Organization (“VM Receiver”) has a Cross-Margin
VM Loss with respect to a Defaulting Member, the VM Payor shall
make a payment to the VM Receiver in the amount of the VM
Receiver’s Cross-Margin VM Loss, but not to exceed the VM
Payor’s Aggregate VM Gain unless the Parties otherwise agree that
the VM Payor shall pay a higher amount; provided that the VM
Payor shall not be required to make such payment to the extent it
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reasonably determines that the liquidation of the Defaulting Member
will result in an individual Net Loss to it or that the VM Receiver
will be limited by statute, court order or other applicable law from
making the payment described in Section 7(c)(vi) below.

(3) If, on any Business Day during the liguidation of a Defaulting
Member, a Clearing Organization (“VM Payor”) has a Cross-
Margin VM _Gain and an Other VM Loss with respect to a
Defaulting Member and the sum of these two amounts is negative,
and the other Clearing Organization (“VM Receiver”) has a Cross-
Margin VM Loss with respect to the Defaulting Member, the VM
Payor shall not be required to make a payment to the VM Receiver
unless otherwise agreed to by the Parties.

(vi)  The deadline for any payments pursuant to the foregoing paragraphs shall
be jointly determined by the Clearing Organizations. After the completion
of the liguidation of a Defaulting Member, any VM Receiver shall be
obligated to pay to the VM Payor any amounts received by the VM Receiver

ursuant to Section 7(c)(v) in connection with the liquidation, provided
however, that notwithstanding anything to the contrary in this Agreement,
a VM Receiver shall only be required to pay such amount to the VM Payor
if it is not prohibited by statute, court order or other applicable law from
making such payment. The obligation of the VM Receiver to pay any such
amounts shall be netted and offset against any payment obligation of the
VM Payor pursuant to Section 7

(d) If, with respect to the Cross-Margining Account of the Defaulting Member,
both Clearing Organizations have a Net Gain or a Net Loss, no payment will be due to either

Clearing Organization in respect of the Guaranties between FICC and CME referred to in Sections
8 and 9 below.

(e) If, with respect to the Cross-Margining Account of the Defaulting Member,
either Clearing Organization has a Net Loss (solely for purposes of this Paragraph (e), the “‘worse-
off party”) and the other has a Net Gain (solely for purposes of this Paragraph (g), the “better-off
party”) that is equal to or exceeds the absolute value of the worse-off party’s Net Loss, then the
better-off party shall be required to pay to the worse-off party an amount equal to the absolute
value of such Net Loss; provided, however, that notwithstanding anything to the contrary in this
Agreement, the better-off party shall only be required to pay the amount of such Net Loss to the
worse-off party if it is not prohibited by statute, court order or other applicable law from making
such payment.

(i) If either Clearing Organization has a Net Loss (solely for the purposes of this
Paragraph (f), the “worse-off party”) and the other Clearing Organization has a Net Gain (solel
for the purposes of this Paragraph (f), the “better-off party”) that is less than or equal to the absolute
value of the worse-off party’s Net Loss, then the better-off party shall be required to pay to the
worse-off party an amount equal to such Net Gain; provided, however, that notwithstanding
anything to the contrary in this Agreement, the better-off party shall only be required to pay the
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amount of such Net Gain to the worse-off party if it is not prohibited by statute, court order or
other applicable law from making such payment.

(@

FICC and CME shaII each determlne as soon as praCtlcable—b&t—m—&ny—event—wﬁhm—lé—ea-lend-af
m-th ; at the Net

Galn or Net Loss of that Clearlng Organlzatlon FICC shaII notlfy CME and CME shall notify

FICC, of the amount of its own CressMarginNet Gain or Cress-MarginNet Loss and, in such
detail as may reasonably be requested, the means by which such ealeulation—was—made:

calculations were made. If FICC is obligated to make a payment of the Payment Obligation
to CME, or CME is obligated to make a payment of the Payment Obligation to FICC, in
respect of a Guaranty, the Clearing Organization obligated to make such payment shall do so
promptly and in no event later than the third Business Day following the calculation by both

Clearing Organizations of their Net Gain or Net Loss, as applicable. All payments required to
be made under this Paragraph shall be made in immediately available funds.
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(h)  {g)-If at any time within 90 calendar days following the Befault-Eventdate on

which a payment is made under Paragraph (q), either Clearing Organization determines that
any amount paid to or received from the other Clearing Organization pursuant to Sectiens—7#{e}

andfer—7{H-ef-this AgreementSection 7 in respect of a Guaranty was incorrect either because
of errors in calculation at the time or because new information relevant to the determination
of such amount was discovered after the determination of such amount, the Clearing
Organization that discovered the error or new information shall notify the other Clearing
Organization. In such event, the Clearing Organizations shall: (i) cooperate with one another
to recalculate the appropriate amount of any Guaranty payments to be made promptly and in
no event later than fifteen (15) calendar days from the daydate on which the Clearing
Organization that discovered the error or new information notified the other Clearing
Organization, and (ii) make any necessary payments to one another to correct the error within
three (3) Business Days following agreement on such recalculation by both Clearing
Organizations. Such payment{s}payments shall be made in immediately available funds.

(i) {h}-In the event that either Clearing Organization (the “*“Guarantor~”) becomes
obligated to make a Guaranty payment to the other Clearing Organization (the
““Beneficiary“”) in respect of the obligation of a Defaulting Member e+s-Cress-(including,

in the case of a pair of Cross-Margining Affiliates, the obligation of a Cross-Margining
Affiliate that is a Cross-Margining Participant at the Beneficiary), to the Beneficiary, the
Defaulting Member and-such-Affitate(including, in the case of a pair of Cross-Margining

Affiliates, both Cross-Margining Affiliates jointly and severall shall thereupon
immediately be obligated, whether or not the Guarantor has then made the Guaranty payment
to the Beneficiary, to reimburse the Guarantor for the amount of the Guaranty payment as
determined by the Guarantor, and the Guarantor shall be subrogated to all of the rights of the

Beneficiary against the Defaulting Member er-its(including both Cross-Margining-Affitate:
Such-obligation—{the—"-Margining Affiliates, if applicable). The Guarantor shall notify the
Defaulting Member (including both Cross-Margining Affiliates, if applicable) of the amount
of such obligation (the “Reimbursement Obligation“}”), but such notification shall not be a
condition to the rights of the Clearing Organizations hereunder, and the Reimbursement
Obllgatlon shall be due |mmed|ately upon ademand—by—the@ua%antepte#}e—DeﬁaeWMembeF

ationthe determination of the
amount thereof In the event that the flnal amount of the Guaranty Paymentgaxmen Is greater or
less than the amount originally determined, the Reimbursement Obligation shall be adjusted
accordingly, and payment of the difference shall be made between the Guarantor and the
Defaulting Member (or itsthe relevant Cross-Margining Affiliate, as appropriate). It is understood
and agreed that any payment or obligation to make a payment between the Guarantor-ers-Cross-
MargintngParticipant and the Beneficiary with respect to the Guaranty, and any payment or
obligation to make payment between the Defaulting Member erits(including a Cross-Margining
Affiliate, as applicable) and the Guarantor, is (i) a ““margin payment~” or ““settlement payment-”
or an obligation to make a “margin payment” or “settlement paymentas-defined—,” and (ii) a
transfer in_connection with a “swap agreement,” “commodity contract,” “forward contract,”
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“‘securities contract” or “master nettlng agreement!” as such terms are defined in the Bankruptcy
Code, as the case may be. ,

[()] The Clearing Organizations will include in the SLA examples of the liguidation
scenarios and associated payment obligations described in this Section 7.

8. 8A——Guaranty of FICC to CME.

(@)  {a)-FICC hereby unconditionally guarantiesguarantees the prompt payment when
due (whether at maturity, by declaration, by demand or otherwise), and at any and all times

thereafter, of all indebtedness and other obligations of every kind and nature of each Cross-
-Margining Participant or its Cross--Margining Affiliate (hereafter referred to, in either case, as
““CME-’s Debtor"”) to CME, direct or indirect, absolute or contingent, due or to become due,
whether now or hereafter existing, arising from or related to the-UsedEligible Positions or the
liquidation, transfer or management thereof-butHmited-to-the-amounts—determined-in-accordance

with-Seetion—7-of this-Agreement (all such indebtedness and other obligations-being-hereinatter
collectively-called, the ““Indebtedness to CME®}”), but limited to, the amounts determined in

accordance with Section 7 of this Agreement. FICC further agrees to pay any and all
reasonable costs and expenses (including counsel fees and expenses) incurred by CME in

enforcing its rights against FICC under this Section 8A-8.
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(b)  {b)—The creation or existence from time to time of Indebtedness to CME
(whether or not such Indebtedness may be in excess of the amounts determined in accordance
with Section 7 of this Agreement to which the right of recovery under this Guaranty is limited)
is hereby authorized without notice to FICC and shall in no way affect or impair this Guaranty.

(c)  {e)—The liability of FICC under this Guaranty shall be unconditional and
irrespective of (i) any lack of enforceability of any Indebtedness to CME or any guaranty
thereof, (ii) any change of the time, manner or place of payment, or any other term, of any
Indebtedness to CME or any guaranty thereof, (iii) any taking, exchange, subordination,
release or non--perfection of any collateral securing payment of any Indebtedness to CME;
(iv) the acceptance of additional parties or the release of anyone primarily or secondarily liable
on the Indebtedness to CME; (v) any law, rule, regulation or order of any jurisdiction or any
governmental, regulatory or administrative authority of any kind, whether now or hereafter in
effect, affecting any term of any Indebtedness to CME or any guaranty or security therefor or
CME?"’s rights with respect thereto; and (vi) any other circumstance which might otherwise
constitute a defense available to, or a discharge of, CME"’s Debtor or a guarantor. FICC
waives promptness, diligence, and notices with respect to any Indebtedness to CME and this
Guaranty and any requirement that CME exhaust any right or take any action against CME-’s
Debtor or any other person or entity or with respect to any guaranty or collateral security
therefor and any duty on CME"’s part to disclose to FICC any matter, fact or thing related to
the business, operations or conditions (financial or otherwise) of CME"s Debtor or its
affiliates or its property, whether now or hereafter known by CME. FICC acknowledges that
this Guaranty is a guaranty of payment, not collection, and that FICC has made and will
continue to make its own investigations with respect to all matters regarding CME"’s Debtor.

(d)  {é)—In the event that FICC makes any payment to CME under this Guaranty,
and to the extent such payment is not returnedreimbursed to FICC in whole or in part pursuant
to Section 7(fi) of this Agreement, FICC shall be subrogated to the rights of CME against the
Cross--Margining Participant or its Cross-Margining Affiliate in respect of whose
Indebtedness to CME such payment was made and to the rights of CME against any other
guarantor or other third party with respect to such Indebtedness to CME.

(e)  {e}All of CME"’s rights and remedies provided for herein or otherwise available
to CME at law or otherwise shall be cumulative to the extent permitted by law.
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9. 8B-Guaranty of CME to FICC.

(@) {(a—CME hereby unconditionally guarantiesguarantees the prompt payment
when due (whether at maturity, by declaration, by demand or otherwise), and at any and all

times thereafter, of all indebtedness and other obligations of every kind and nature of each
Cross-- Margining Participant or its Cross-Margining Affiliate (hereafter referred to, in either
case, as “““FICC"s Debtor”) to FICC, direct or indirect, absolute or contingent, due or to
become due, whether now or hereafter existing, arising from or related to YUsedEligible

Positions or the liquidation-thereef, transfer or management thereof (all such indebtedness and
other obligations, the “Indebtedness to FICC™), but limited to the amounts determined in

accordance with Section 7 of this Agreement-(all-such-indebtedness-and-other-ebligations-being

hereinaftercollectively-caled-the “Indebtednessto-FICC™). CME further agrees to pay any and

all reasonable costs and expenses (including counsel fees and expenses) incurred by FICC in
enforcing its rights against CME under this Section 8B-9.

(b)  {b}—The creation or existence from time to time of Indebtedness to FICC
(whether or not such Indebtedness may be in excess of the amounts determined in accordance
with Section 7 of this Agreement to which the right of recovery under this Guaranty is limited)
is hereby authorized without notice to CME and shall in no way affect or impair this Guaranty.

(c)  {e)—The liability of CME under this Guaranty shall be unconditional and
irrespective of (i) any lack of enforceability of any Indebtedness to FICC or any guaranty
thereof, (ii) any change of the time, manner or place of payment, or any other term, of any
Indebtedness to FICC or any guaranty thereof, (iii) any taking, exchange, subordination,
release or non--perfection of any collateral securing payment of any Indebtedness to FICC;
(iv) the acceptance of additional parties or the release of anyone primarily or secondarily liable
on the Indebtedness to FICC; (v) any law, rule, regulation or order of any jurisdiction or any
governmental, regulatory or administrative authority of any kind, whether now or hereafter in
effect, affecting any term of any Indebtedness to FICC or any guaranty or security therefor or
FICC:’s rights with respect thereto; and (vi) any other circumstance which might otherwise
constitute a defense available to, or a discharge of, FICC:’s Debtor or a guarantor. CME
waives promptness, diligence, and notices with respect to any Indebtedness to FICC and this
Guaranty and any requirement that FICC exhaust any right or take any action against FICC*’s
Debtor or any other person or entity or with respect to any guaranty or collateral security
therefor and any duty on FICC"’s part to disclose to CME any matter, fact or thing related to
the business, operations or conditions (financial or otherwise) of FICC'’s Debtor or its
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affiliates or its property, whether now or hereafter known by CME. CME acknowledges that
this Guaranty is a guaranty of payment-ret-celection, not collection, and that CME has made

and will continue to make its own investigations with respect to all matters regarding FICC’s
Debtor.
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@ ——In the event that CME makes a-Maximization-Paymentany payment
to FICC under this Maximizatien-Payment-Guaranty, and to the extent such payment is not

reimbursed to CME in whole or in part pursuant to Section 7(i) of this Agreement, CME shall
be subrogated to the rights of FICC against the Cross-Margining Participant or its Cross-

Margining Affiliate in respect of whose Maximizatien-Indebtedness to FICC such payment
was made and to the rights of FICC against any other guarantor or other third party with
respect to such Maximization-Indebtedness to FICC.
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————AIl of FICC’s rights and remedies provided for herein or
otherwise available to FICC at law or otherwise shall be cumulative to the extent permitted
by law.

10.  9-Confidentiality.

Q:l (a)—Except as expressly authorlzed in thls Agreementandrexeepw%mspeeue

each Clearlng Organlzatlon shaII malntaln in confldence and shaII not dlsclose to any thlrd
party, any and all information obtained by it frem-the-etherClearing-Organization-in connection
with {5-this Agreement,-er(H) the transactions or activities contemplated herein with respect
to anythe other Clearing Organization, er{Hiand the positions, transactions erand financial
condition of any Clearing Member {“of such other Clearing Organization (“Confidential
Information“”). The foregoing shall not apply to:—(H-any_the disclosure of information_(i)
which is or becomes generally known to the public; other than through an action or failure to

act by such Clearing Organization apeieanﬂg—wlenﬁrbepepéua—the—dﬁelesewe—ef—emqﬂdenaai
Infermationin violation of this Section 10; (ii) to a third party to whom such information was

previously known—Fhis-Seetion-9-shall-not-prohibit—eitherpartyfromfurnishing-Gonfidential
Infermationto—(a; (iii) to the CFTC-er, the SEC or; any other regulator or supervisory authority

with oversight authority over a Clearing Organization or any of its members,—{b)—pursuant-to

&HyClearin Members; (iv) to a “registered entity”’ within the meaning of the CEA or to a

“self-regulatory organization” within the meaning of CFTC regulations or the Exchange Act,
in_either _case pursuant to a surveillance agreement or similar arrangement to which such
partyClearing Organization is a party;—{e)}-te—any—self-regulatory—organization™—within—the
meaning-of-the-CEA-or;_or (v) as may be required by the CEA, the Exchange Act-erte-any
foreign-government-orregulatory-bedy—er{d), or CFTC or SEC regulations. Each Clearing

Organization may disclose Confidential Information to a Representative of such Clearing
Organization withwho has a “need to know” the Confidential Information_and who has been

instructed to maintain the confidentiality of such Confidential information-in-accerdance-with
the—provisions—ofthis—AgreementIinformation and who has agreed to do so. The term
“Representative” shall mean, with respect to a Clearing Organization, such Clearing
Organization’s_and/or its directors, efficersoffices, employees, agents, and professional

consultants and professional-advisers.advisors.

(b)  {b)-In the event that either party-isClearing Organization is legally required by
subpoena;-ef by-any other erderofeceurt;valid legal process, or by law or regulation, to disclose

any Confidential Information in the possession of such partyClearing Organization, it is
agreed that the partyClearing Organization which is subject to such requirement shall provide
the other partyClearing Organization with prompt written notice of such requirement so that
the other partyClearing Organization may seek an appropriate protective order and/or waive
compliance with the provisions of this Section 10 with respect to such required disclosure. In
the event that suehthe other partyClearing Organization determines to seek a protective order,
the partyClearing Organization subject to the requirement shall cooperate to the extent
reasonably requested by the other_Clearing Organization. It is further agreed that if in the
absence of a protective order or the receipt of a waiver hereunder, the partyClearing
Organization subject to the requirement is nonetheless, in the-reasenable opinion of its counsel,
compelled to disclose such Confidential Information to any tribunal or regulatory agency or




Page 269 of 326

else stand liable for contempt or suffer other censure or penalty, such partyClearing
Organization may produce such Confidential Information without liability under this Section
9-10.

(c) The provisions of this Section 10 shall survive three (3) years after the
termination of this Agreement.

(d) Each Clearing Organization acknowledges and agrees that the violation of its
obligations under_this Section 10 would cause irreparable harm to the other Clearing
Organization, which harm may not be compensable solely by monetary damages, and that,
therefore, in the event of an actual or threatened breach by a Clearing Organization of this
Section 10, the other Clearing Organization shall be entitled to immediate injunctive and other
equitable relief, without the necessity of proving monetary damages or posting bond or other
security. Any such equitable relief granted shall be without prejudice to any other rights and
remedies _a Clearing Organization may have under this Agreement.

11. EDICIA. This Agreement, together with GSD Rules, CME Rules, the Clearing

Member Agreement and any other agreements between FICC, CME and a Cross-Margining
Participant or any Affiliate thereof is, for purposes of Title 1\, Subtitle A of the Federal

Deposit_Insurance Corporation Improvement Act of 1991 (12 U.S.C. 88 4401-4407), a

“netting contract” and all payments made or to be made hereunder, including payments made
in accordance with this Agreement in connection with the liguidation of a Cross-Margining
Participant are “covered contractual payment obligations” or “covered contractual payment
entitlements,” as the case may be, as well as “covered clearing obligations;” and for purposes
of the Bankruptcy Code and the Federal Deposit Insurance Act is a ‘“master netting

agreement” with respect to some or_all of “swap agreements,” “commodity contracts,”
“forward contracts,” and “‘securities contracts.”

12. 10-Indemnification.

@ Each of FICC and CME (the "Indemnitor™) shall indemnify, defend and hold
harmless the other, its directors, officers, employees, agents and each person, if any, who controls
the indemnified Clearing Organization (each an "Indemnified Party™) against any Claims and
Losses (as defined below) incurred by an Indemnified Party as the result, or arising from
allegations, of any act or failure to act by the Indemnitor in connection with this Agreement or the
cross-margining procedures contemplated under this Agreement if such act or failure to act
constitutes either (i) gross negligence or willful misconduct on the part of the Indemnitor; or (ii) a
material breach of this Agreement, or any obligation undertaken in connection with this
Agreement, any Rule of the Indemnitor (except to the extent that such Rule is inconsistent with
the provisions of this Agreement), or any law or governmental regulation applicable to the
Indemnitor.

(b) As used in this Section 16;12, the term "Claims and Losses" means any and all
losses, damages and expenses whatsoever arising from claims of third parties including, without
limitation, liabilities, judgments, damages, costs of investigation, reasonable attorneys’ fees and
other expenses and amounts paid in settlement ( with the consent of the Indemnitor, which consent
shall not be unreasonably withheld) in connection with any action, suit, litigation, claim or
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proceeding to which an Indemnified Party is made a party defendant, or is threatened to be made
such a party.

(© Promptly after receipt by an Indemnified Party of notice of the commencement of
any action or the assertion of any claim against such Indemnified Party, such Indemnified Party
shall, if aan indemnification claim in respect thereof is to be made against the Indemnitor, notify
the Indemnitor in writing of the commencement of such action or assertion of such claims, but the
omission so to notify the Indemnitor will not relieve the Indemnitor from any liability which it
may have to any Indemnified Party except to the extent that the Indemnitor has been
prejudicedmaterially and adversely affected by the lack of prompt notice and shall in any event
not relieve the Indemnitor of any I|ab|I|ty WhICh |t may have to an Indemnlfled Party otherwise
than under thls Sectlon . ase-any 3 ,

For the avoidance of doubt, the Indemnlfled Party shall control its own defense of the action or
claim.

13. Rules of the Clearing Organizations.

(@)  1i—Rulesofthe Clearing Organizatiens: FICC and CME each shall propose and

use all reasonable efforts to obtain any regulatory approvals necessary to adopt and maintain in
effect such provisions in its Rules as are reasonably necessary to implement the provisions of this
Agreement. Without limiting the generality of the foregoing, such Rules shall provide that
Cross-Margining Participants of the Clearing Organization shall be bound by the provisions of this
Agreement and that the Clearing Organization may use its clearing fund, including any rights of
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assessments against its Clearing Members, to make payment under any Guaranty given by such
Clearing Organization pursuant to Section 8A-6+-8B and Section 9 of this Agreement.

(b) FICC and CME shall, to the extent permitted by law, give each other
reasonable prior notice of the intended effectiveness of any ruleRule or ruleRule amendment (other

than an emergency ruleRule or ruleRule amendment, as to which notice shall be given promptly)
adopted by such Clearing Organization if such rteRule or ruleRule amendment relates in any way

to such Clearing Organization’s elearing-fundcentributionste-capital-erMargin requirements, the
CME Guaranty Fund or FICC Clearing Fund (as applicable), rights of assessment against its

Clearing Members, or similar matters.

14. (a)CGMERepresentations and Warrantles Each Clearing Organization represents and
warrants to HECand-FHCCrepresentsand-warrants-to-CME;the other as of the date hereof and

as of the Effective Date as follows:

(@) (H)——Good Standing. It is acerperation-duly organized, validly existing and
in good standing under the laws of the jurisdiction of its incorperatienorganization, has the
power and authority to own its assets and to transact the business in which it is now engaged
or proposed to be engaged and is duly qualified and authorized to do business as a foreign
corporation_or company and is in good standing under the laws of each jurisdiction in which
failure to so qualify could have a material adverse effect on its financial condition, business
or operations.

(b)  @H——Corporate Power and Authority. It has all requisite corporate power and
authority to enter into this Agreement and the agreements referenced n-this-Agreementherein,
as applicable, and full power and authority to take all actions required of it pursuant to such
agreements. This Agreement and the applicable agreements referenced in this Agreement will
constitute, when executed and delivered, valid and binding obligations of such Clearing
Organization, and the execution, delivery and performance of all of its obligations under this

Agreement and the applicable agreements referenced in this Agreement have been duly
authorized by all necessary corporate action on the part of such Clearing Organization.

gg &H}—No V|olat|0n Except for provmons as to which waivers have been

3 i the execution and dellvery
of thls Agreement nd the aggllcable agreements referenced in this Agreement by the Clearing
Organization and the performance of its obligations under_this Agreement and the applicable

agreements referenced in this Agreement: (i) do not result in a violation or breach of, do not
conflict with or constitute a default under, and will not accelerate or permit the acceleration
of performance required by; any of the terms and provisions of its eertificate-orarticles—of
incorperation,—by-lawsorganizational documents, rules or other governing documents, any
note, debt instrument, or any other agreement to WhICh it is a party or to which any of its assets
or properties is subject, and will not be an event which after notice or lapse of time or both
will result in any such violation, breach, conflict, default or acceleration; and (ii) do not result
in a violation or breach of any law, judgment, decree, order, rule or regulation of any
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governmental authority or court, whether federal, state or local, at law or in equity, applicable
to it or any of its assets or properties.

(d)  (n—0Operational Capability:. It has adequate personnel, physical facilities,
systems, and internal procedures to enable it to satisfactorily communicate with the other Clearing
Organization and fulfill all anticipated obligations arising under this Agreement with the necessary
promptness and accuracy.

\ /| anracan alaBRY| N a na anracan Na-\A a a
, [ Authorizations and Consents. All authorizations, permits,
approvals or consents required to be obtained from, and all notifications and filings required
to be made with, all governmental authorities and regulatory bodies and third parties to permit
such Clearing Organization to place into effect this Agreement and the applicable agreements

referenced in this Agreement and to perform its obligations under_this Agreement and under
the applicable agreements referenced in this Agreement have been obtained.

(f) {e)}-These representations and warranties shall be deemed to be repeated each day
during the term of the Agreement.

15. 13-Termination.

(a) FICC may terminate this Agreement without cause by delivering written notice of
termination to CME specifying a termination date not less than 30 days following the date on

which such notice is sent.

(b) CME may terminate this Agreement without cause by delivering written notice of
termination to FICC specifying a termination date not less than 30 days following the date on

which such notice is sent.

(c)  {e)-Inthe event that either FICC or CME fails to perform any material obligation
under this Agreement and such failure is not promptly cured after written notice thereof is sent to
such Clearing Organization, the non--defaulting Clearing Organization may terminate this
Agreement by delivering written notice of such termination to the other party.

(d) CME may terminate this Agreement immediately upon notice to FICC in the
event that FICC fails to maintain in effect its registration with the SEC as a securities clearing
agency. FICC may terminate this Agreement immediately upon notice to CME in the event
CME fails to maintain in effect its registration with the CFTC as a derivatives clearing

organization.
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(e) At any time during the term of this Agreement, either Party may terminate this
Agreement immediately upon written notice to the other Party if: (i) the other Party (A

voluntarily commences any proceeding or files any petition under the bankruptcy laws of the
United States, (B) becomes subject to any involuntary bankruptcy or insolvency proceedings
under the laws of the United States, which proceedings are not dismissed within thirty (30
days, (C) makes an assignment of all or substantially all of its assets for the benefit of its
creditors, or (D) appoints a receiver, trustee, custodian or liquidator for a substantial portion
of its property, assets or business; or (ii) the other Party passes a resolution for its winding u

or_dissolution or a court of competent jurisdiction makes an order for such other Party’s
winding up or dissolution.

(f) {eé)—In the event that a termination date is established under paragraphs (a), (b) or
(c) above, each Clearing Organization shall promptly notify all of its Cross-Margining
Participants. Each Clearing Organization shall cooperate fully in exchanging all necessary data,
records, computer files and other information, and in executing documents and taking other action
necessary or appropriate to effect transfers, releases, etc. in order to effect termination of the
Cross-Margining Arrangement as to the terminating parties. In the event that a liquidation of a
Cross-Margining Participant is pending on, or was completed prior to, the termination date, the
provisions of this Agreement pertaining to such liquidation shall survive the termination until such
liquidation has been completed and any payment due under the Guaranty due from one Clearing
Organization to the other in respect of such liquidation has been paid.

(@) (e)-AHSurvival of Obligations. The obligations of the Clearing Organizations
ansmg under Sectlons 8,9 and 10 12 and 17 of thls Agreement ener—te%he%eemmaﬂen—theree#

of this Agreement.

6. 14-Information Sharing.

(a) @ FIcCand-CMEThe Clearing Organizations hereby agree to provide one
another with the following information regarding their respective Cross--Margining

Participants:

(i) &5 If either Clearing Organization applies any special
surveillance procedures to a particttar-Cross--Margining Participant or
places such Cross-Margining-Margin Participant on remedial
actiohactions status or higher, as provided in such Clearing
Organization’s Rules, such Clearing Organization wiHshall promptly
wfermnotify the other Clearing Organization of that fact.

(ii) (i) If either Clearing Organization requires more frequent
reporting of financial information by a particular—Cross--Margining
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(vii)

(viii)

Participant, that Clearing Organization wit-prompthy-infermshall notify
the other Clearing Organization of that fact and the period of reporting.

{H)——If either Clearing Organization increases the capital
requirement for a—particttarany Cross--Margining Participant, that
Clearing Organization wi—promptiyshall notify the other Clearing
Organization of that fact, the amount of the additional capital required
and the deadline for meeting the requirement.

{h——If either Clearing Organization imposes higher
Marginadditional _margin requirements with respect to a particular
Cross--Margining Participant, or issues a special intra--day call for
Margin er-settlement-variation-in respect of any account of a Cross--
Margining Participant, that Clearing Organization shall prempthy-notify
the other Clearing Organization of that fact and the amount of the

additional Margirmargin required.

(v) Each Clearing Organization shall, upon request by the
other Clearing Organization, prempthy—furnish to such other Clearing
Organization the following information with respect to each account
carried by athe Cross--Margining Participant with the Clearing
Organization from whom the information is requested: (A) Margin
required and on deposit in respect of such account, and (B) the dollar
amount of any current settlement obligations owed to or by the
Cross--Margining Participant that have been determined for such
account—ineluding,—butnot-limited—to—variation—margin_in_respect of
Variation Margin, premiums, option exercises and any other
settlements.—CME-shall-uponrequest by HICCpromptlyfurnish-te-FHICC
the-conversion-factor(s}used--tmplementing - the-conversion-set-forth-in
Soopondoc O

{vi——Each Clearing Organization shall-promptly notify the
other Clearing Organization of any disciplinary action (other than an
appeal from an administrative fine) taken by its governing board, or
committee or subcommittee thereof, against a Cross--Margining
Participant involving material—non--compliance with financial or
financial reporting requirements, or material-violation of isthe Rules.

{wi)}—Each Clearing Organization shall prempthy-notify the other
Clearing Organization in the event that the notifying Clearing Organization
learns of any major processing difficulties (including, but not limited to,
back--office erbank-computer problems) or any-majer-operational errors of
a Cross--Margining Participant.

Each Clearing Organization agreesto—prompthyshall notify eachthe other
Clearing Organization in the event that a Cross--Margining Participant
defaults materiathy-in any settlement obligation.
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9——1In the case of any notice given pursuant to paragraphsClauses (i), (ii), (iii),

(iv), (vii), or (viii) above, the Clearing Organization giving such notice shall also notify the
recipientother Clearing Organization when the condition giving rise to such notice is
termlnated {b)—llt@@agtees The Clearlng Organlzatlons hereby agree to inform CMEanrd-CME
a8 al-change-trone another, upon
eguest! of the total S|ze of, and aggregate amount of requwed contrlbutlons to, such Clearing

Organization‘s-clearing-orguaranty-fund’s Clearing Fund or Guaranty Fund, as applicable.

(b)  {e)-Any notice required to be given pursuant to this Section 1416 shall be given
by faesimie-telephone; or e-electronic mail promptly upon the occurrence of the event giving
rise to the requirement of notification—Any, and any such notice given by telephone-er-e-mat
shall be promptly confirmed in writing. -Netices-shal-be-deemed-given-when-received—Each

such notice shall be directed as follows:

H-to FICC:famended-February 28,2011 further amended-February 3, 20161

Mr. Murray Pozmanter
A | | of Cloari )

Fixed Income Clearing Corporation
570 Washington Blvd.
Jersey City, New Jersey 07310

Attention: Group Chief Risk Officer
Telephone:—— 212}--855-7522

(e8]
S
a1

Managing Directorand-HCC FICCProductRisk@DTCC.com

and to:

Fixed Income Clearing Corporation
570 Washington Blvd.
Jersey City, New Jersey 07310
Attention: General Counsel
Telephone:  (212) 855-7633
Fax—(201)-533-6632, General Counsel’s Office
E-mail: HEoH-asbdieccom—with———eony—to—CCOeantnenoters
gcocontractnotices@dtcc.com

— and
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If to CME: [amended March 11, 2016]

Chicago Mercantile Exchange Inc.
20 S. Wacker Drive Chicago, IL 60606
Attention: President, CME Clearing
Chief Risk Officer, CME Clearing
Telephone:—— 312)--648-3888
Fax No..:—— 312)--930-3187
E-mail: ClearingHouseRiskTeami@cmegroup.com
ClearingHouseRiskTeam@cmegroup.com

With-a-cepyand to:

Chicago Mercantile Exchange Inc.
20 S. Wacker Drive Chicago, IL 60606
AttnAttention: General Counsel, Legal Department

E-mail: legalhotices@emegroup-com legalnotices@cmegroup.com

of any offlcer named above, telephone calls shall be dlrected to another individual who has been
designated in writing by the Clearing Organizations as authorized to receive such telephone calls.
Prior to the Effective Date of this Agreement, each Clearing Organization shall provide the other
with the name and telephone number of any other individual designated by such Clearing
Organization pursuant to the preceding sentence.

(c) {é)—In the event that netificatiennotice is given by aeither Clearing Organization
pursuant to this Section;_16, such Clearing Organization shall furnish to the other Clearing
Organization upon request such additional information or documents relating to the circumstances
leading to the netificationnotice as may reasonably be requested by i—Notices-shal-be-deemed

given-when-receivedthe Clearing Organization receiving the notice.

17.  Liability.

(@ TOTHEFULLEST EXTENT PERMISSIBLE UNDER APPLICABLE LAW
EXCEPT AS EXPRESSLY PROVIDED IN PARAGRAPH (b), NEITHER PARTY
HERETO SHALL BE LIABLE TO ANY OTHER HEREUNDER FOR ANY INDIRECT
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR SPECIAL
DAMAGES, OR FOR LOSS OF PROFITS, GOODWILL OR CONTRACTS, OR FOR THE
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, WHETHER ARISING
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FROM NEGLIGENCE, BREACH OF CONTRACT OR OTHERWISE, AND WHETHER
OR NOT ANY PARTY HERETO SHALL HAVE BEEN ADVISED OF OR OTHERWISE
MIGHT HAVE ANTICIPATED THE POSSIBILITY OF SUCH DAMAGES.

(b)  Notwithstanding the foregoing, the limitations set forth in this Section 17 will not
apply to a Clearing Organization’s breach of its obligations under Section 10.

18. 15— General Provisions.

(@)  {a)-Further Assurances. Each partyParty agrees, without additional consideration,
to execute and deliver such instruments and take such other actions as shall be reasonably required
or as shall be reasonably requested by the other party in order to carry out the transactions,
agreements and covenants contemplated by this Agreement.

(b)  {(b)-Amendment, Modification and Waiver. Unless-etheraiseExcept as expressly

provided for herein, this Agreement, including the main body of this Agreement and all exhibits
hereto, may be permanently maodified, amended or supplemented only by mutual written

agreement-of-theparties—A-partysupplemented or otherwise amended only by an instrument in

writing signed on behalf of a duly authorized representative of each Party and in compliance with
all applicable laws. A Party may temporarily waive or modify any condition intended to be for its

benefit provided such waiver shall be in Wr|t|ng S|gned by the p&rt%er—parttes art¥ to be charged
Any—delay—erThe fallure of a . mance b

exercise or enforce any rlght conferred upon it by this Agreement shall not be deemed to be a
waiver of any such right or operate so as to bar the exercise or enforcement thereof at any time or
times thereafter. No waiver by either Party hereunder shall be effective unless agreed to pursuant
to a writing signed by an authorized representative of each Party.

validity and effectlveness of this Agreement shall be governed by, and construed and enforced in
accordance with, the internal laws of the State of New York:, without giving effect to the

provisions, policies or principles of any state law relating to choice or conflict of laws. Subject to
Paragraph (n), any legal action or proceeding with respect to this Agreement may be brought

exclusively in the federal or state courts located in New York, New York, including the United
States District Court for the Southern District of New York, and the Parties hereby (i) irrevocabl

submit to the exclusive jurisdiction of such courts, and (ii) irrevocably waive, and agree not to
assert by way of motion, defense or otherwise, in any such action, any claim that it is not subject
personally to the jurisdiction of the above-named courts, that its property is exempt or immune
from attachment or execution, that the action is brought in an inconvenient forum, that the venue
of the action is _improper, or that this Agreement or the transactions contemplated by this
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Agreement may not be enforced in or by any of the above-named courts. Service of process
shall be in any manner allowed by applicable law.

(d)  {)—Notices. Unless otherwise expressly provided n-this-Agreementherein, all
notices te—be—gwen—by—&ny—paﬁy—unéeptms and other communications pertaining to the
Agreement-shall. (i) will be in writing-and-shal-be-given-by-facsimile-hand-detivery; (ii) shall
be delivered by certlfled or registered mail via the United States Postal Service, postage
prepaid, bx hand, bv anv natlonallv recognlzed eeuﬂer—dehve.ty—semee—er—by—een##ned

#umwh—te%heue%hemm#nﬂng—fe#swh—p%pese}gnvate courier (e. g : Federal Exgress! UPS!

DHL) or via electronic mail; (iii) shall be effective (A) if mailed via certified or reqgistered

mail, on the date five (5) calendar days after the date of mailing, or (B) if sent via electronic
mail, hand delivered or delivered by private courier, on the date of delivery; and (iv) shall be
addressed as follows:

Foenced oo J0E
If to FICC:

Fixed Income Clearing Corporation
55 Water Street
New York, NY 10041-0099
570 Washington Blvd.
Jersey City, New Jersey 07310
Attention: Headreieleaﬁﬂgﬁ&geneyéemeeseroug Chief Risk Officer

Telephone: 212-855-3450
E-mail: FICCProductRisk@DTCC.com

[amended March 11, 2016]
With a copy (which shall not constitute notice) to:
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Fixed Income Clearing Corporation

570 Washington Blvd.

Jersey City, New Jersey 07310

Attention: General Counsel, General Counsel’s Office

E-mail: gcocontractnotices@dtcc.com

If to CME:

Chicago Mercantile Exchange Inc.
20 S. Wacker Drive Chicago, IL 60606
Attention: President, CME Clearing
Chief Risk Officer, CME Clearing
Telephone: 312-648-3888
Fax No.: 312-930-3187
E-mail: ClearingHouseRiskTeam@cmegroup.com

With a copy (which shall not constitute notice) to:

Copy-to———Chicago Mercantile Exchange Inc.
20 S. Wacker Drive Chicago, IL 60606

Attention: General Counsel, Legal Department
E-mail: legalnotices@cmegroup.com

other.

assrgﬂs—bHIAsagnment Excegt as otherW|se exgressl;g Qrowded hereln! nelther art;g shaII
assign or otherwise transfer this Agreement-rer, or any of theits rights;-aterests or obligations

hereunder shall be assigned by either party heretou nder this Agreement! Wlthout the prlor written

any-person-exeept-the-parties-hereteapproval of the other Partg! WhICh aQQrovaI shall not be
unreasonably withheld, delayed or conditioned. Any purported assignment or transfer in
violation of this Paragraph (e) shall be void.

() H-Counterparts. This Agreement may be executed in one or more counterparts,
each of which when so executed and delivered shall be deemed an original, butand all of which
together shall constitute one and the same instrument._ A complete set of counterparts shall be

lodged with each Party.

m—any—way—the—meamng—ew%erpre%aﬂen—eﬁms—Agreaﬂen%Headlngs References to sectlons!
paragraphs and exhibits are to sections, paragraphs and exhibits of and to this Agreement,
unless otherwise indicated. Section headings are inserted for convenience of reference only
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and shall not affect the construction of this Agreement. The singular number shall include the
plural, and vice versa. Any use of the word “including” will be interpreted to mean “including,
but not limited to,” unless otherwise indicated. References to any Person (including the Parties
and any other entities referred to) shall be construed to mean such Person and its successors
in interest and permitted assigns, as applicable.

Agreement—rneledmgtheethrtsherete—embedresEntrre Agreement This Agreement! togethe
with all exhibits hereto, constitutes the entire agreementand-understanding efbetween the

partres—herete—rnPartres with respect efto the subject matter eentameel—herem—and—ne—ether
e*rst—ameng—the—partres#us—Agreementhereof and supersedes aII prror egresentatrons!
agreements, negotiations and understandingsdiscussions between the partiesParties with
respect to suehthe subject matter:_hereof. This Agreement may be accepted in electronic form
(e.g., by an electronic or digital signature).

[0)] fH—Invalid Provision. in-the-eventthat-anyEach provision,-erany-pertion-ofany
provision; of this Agreement shall_be considered separable; and if, for any reason-be-held, any
provision of this Agreement is determined by a court of competent jurisdiction to be invalid,
#legalunlawful or unenforceable%any—mspeeksueh—rwahd%ﬂtegatﬁy—wmeaemty

e, such determrnatron

shall not affect the enforceability of the remarnder of thrs Agreement or the validity,
lawfulness, or enforceability of such provision had-never-been—centained-hereinin any other

jurisdiction.
LLl @—Effectlve Date. This Agreement shaII become effectrve on the date-stated-in

Effeetwe@ateshau—benetearher—than ater of () the date agreed by the gartres and (ii) the date
on which all necessary regulatory approvals of this Agreement have been received by FICC
and CME- (the “Effective Date”).
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(k)  Force Majeure. If the performance of this Agreement by either Party (other than
the payment of any amounts due hereunder) is prevented, hindered, delayed or otherwise made
impracticable by reason of any cause beyond a Party’s reasonable control, including any flood,
epidemic, pandemic, riot, fire, judicial or governmental action, labor dispute, failure or
degradation of any third party system or service, or act of war or terrorism (each, a “Force
Majeure Event”), that party shall be excused from such performance to the extent, including
for the duration of time, that it is prevented, hindered or delayed by such Force Majeure Event.
In the event a Party becomes aware of a Force Majeure Event that will affect its performance
under this Agreement, it shall so notify the other Party as soon as reasonably practicable. The
Parties shall thereafter work together to take reasonable steps to mitigate the effects of any
inability to perform or any delay in performance, if practicable.

()] Remedies Not Exclusive. No remedy conferred by any provision of this
Agreement is intended to be exclusive of any other remedy, except as expressly provided in
this Agreement, and each and every remedy shall be cumulative and shall be in addition to

every other remedy given hereunder or now or hereafter existing in law or in equity or by
statute or otherwise.

(m)  No Third-Party Beneficiaries. This Agreement is binding upon, and shall inure
to the benefit of, the Parties and their respective administrators, legal representatives,
successors, and permitted assigns. The Parties agree that no provision of this Agreement is
intended, expressly or by implication, to purport to confer a benefit or right of action upon a
third party (whether or not in existence, and whether or not named, as of the date hereof),
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other than Persons entitled to indemnification pursuant to Section 12, who are third party

beneficiaries of Section 12 (and no other provisions) of this Agreement.

(n)  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT

MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.

[Remainder of page intentionally left blank. Signature page follows.]




Page 284 of 326

IN WITNESS WHEREOF, the parties-heretoParties have caused this Agreement to be
duly executed and delivered as of the date first above written.

FIXED INCOME CLEARING CORPORATION

By:

Print-Name

Fitle
CHICAGO MERCANTILE EXCHANGE INC.
By:

Print-Name
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EXHIBIT A

CME ELIGIBLE PRODUCTS

CBT 26 2-year T-Note Futures

CBT 3YR 3-year T-Note Futures

CBT 25 5-Year T-Note Futures

CBT 21 10-Year T-Note Futures

CBT 17 U.S. Treasury Bond Futures

CBT TN Ultra Ten-Year T-Note Futures

CBT UBE Ultra U.S. Treasury Bond Futures
CBT TWE 20-Year U.S. Treasury Bond Futures

CBT 41 30-Day Federal Funds Futures
CME ED Eurodollar Futures

CME EM 1-Month Eurodollar Futures

CME SR1 One-Month SOFR Futures

CME SR3 Three-Month SOFR Futures




Page 286 of 326

EXHIBIT B

EICC ELIGIBLE PRODUCTS

“U.S. Treasury securities” which for purposes of this Exhibit B refers to Treasury notes
and bonds.
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APPENDIX A—famended-June 2044}
. | . :
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“Five- Year-Ageney™ Five Year Agency Note
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APPENDEXD

_FIXED INCOME CLEARING CORPORATION /CHICAGO MERCANTILE
EXCHANGE INC. CROSS--MARGINING PARTICIPANT AGREEMENT
(COMMON MEMBER)_(referred to as the “agreement”

The undersigned ("Member™) is a Government Securities Division netting
member(“GSD”) Netting Member of Fixed Income Clearing Corporation ("FICC") and a clearing
member of Chicago Mercantile Exchange Inc. ("CME"). The term “Clearing Organization” means
either FICC or CME. Member hereby elects to become a Cross--Margining Participant +afor
purposes of the Cross--Margining Arrangement between FICC and CME—_and the Rules.

Capitalized terms used in this agreement that are undefined shall have the meanings given to them
in the Cross-Margining Agreement.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Member agrees to be bound by the FHFECGSD Rules and the CME Rules applicable
to Netting Members, Clearing Members and Cross--Margining Participants and by the provisions
of the Cross--Margining Agreement between FICC and CME (the "Cross--Margining
Agreement"), as any of the foregoing may be in effect from time to time.

Wlthout Ilmltlng the generallty of the foregomg Memb%ag%ees%hat—au—ef—ns—pemren&

emdﬁepundeHhe—NewAéeneumfeH%—GemmeFeral—Gede—Member uncondltlonally promlses

immediate payment of any Reimbursement Obligation-er-Maximizationpayment or reimbursement
obligations (including the Reimbursement Obligation) to a Clearing Organization as-set-forth

#narising under the Cross-Margining Agreement_or the Rules in respect of the Cross-Margining
Accounts. Member further agrees that, if a Clearing Organization has declared a Default Event
with respect to Member, then the other Clearing Organization may declare-the-Member-te-be-in

defaultexercise any rights under its Rules {such-defaultto terminate, suspend or otherwise cease to
act for or limit the activities of Member (such actions also shall be considered a “Default Event”).

Member hereby pledges, as security for its present and future payment and reimbursement
obligations to FICC and CME arising from Member’s Cross-Margining Accounts (including,
without limitation, the Reimbursement Obligations), and grants to each Clearing Organization a
first priority continuing security interest in, lien on and right of set-off against all of its positions,
margin deposits or other property held by or subject to the control of either Clearing Organization
including any and all Net Gains (and, in the case of FICC, all Actual Deposits) in respect of the
Member’s Cross-Margining Accounts and the proceeds in respect thereof (such positions, margin
deposits, property and proceeds, the “Collateral”). Without limiting the generality of the foregoing,
Member agrees that (i) the rights of each Clearing Organization set forth in the preceding sentence
are in addition to any other rights arising out of the New York Uniform Commercial Code or other
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statute, common law, or governmental requlation, or under their respective Rules, (ii) Member

will execute, deliver, file and record any financing statement, specific assignment or other
document and take any other action necessary or desirable and reasonably requested by FICC or
CME to create, preserve, perfect or validate the security interest or lien granted in this paragraph,
to enable such Clearing Organization to exercise or enforce its rights under this agreement, and

ii1) Member will promptly give notice to the Clearing Organizations of, and defend against, an
suit, action, proceeding or lien that involves or could adversely affect the security interest and lien
granted by Member in this agreement.

Member agrees that Clearing Data (as hereinafter defined) regarding the-Member may be
disclosed by FICC to CME and by CME to FICC. “Clearing Data” means transactions and other
data that is received by FICC or CME in its clearance and/or settlement processes, and such data,
reports or summaries thereof which may be produced as a result of processing such data, including
data regarding Member's positions, margin requirements and deposits.

Neither FICC nor CME guarantees to Member that the calculation of the Cress-
MargintrgMargin Reduction pursuant to the Cross-Margining Agreement will yield any, or the

highest possible, Cress-MarginingMargin Reduction.

Member represents and warrants to and for the benefit of the Clearing Organizations that:
(1) it has full power and authority to execute and deliver this agreement and to perform its
obligations hereunder; (ii) its execution and delivery of this agreement and the performance of its
obligations hereunder have been duly authorized by all requisite action; (iii) all authorizations of
and exemptions, actions, approvals and consents by, and all notices to or filings with, any
governmental or other authority or other persons that are necessary to enable it to execute and
deliver this agreement and to perform its obligations hereunder have been obtained or made and
are in full force and effect, and it has complied with all of the conditions thereof; (iv) this agreement
has been duly executed and delivered by it; (v) this agreement is a legal, valid, and binding
obligation on its part, enforceable against it in accordance with its terms;-and (vi) its execution,
delivery and performance of this agreement do not violate or conflict with any law, regulation, rule
of self-regulatory organization or judicial or governmental order or decree to which it is subject,
any provision of its constitutional or governing documents, or any term of any agreement or
instrument to which it is a party, or by which its property or assets is bound or affected-; (vii) it

has the power to grant, and has granted, to each Clearing Organization a first priority continuing
security interest in and lien on the Collateral and has taken all necessary actions to authorize the
granting of such security interest and lien; (viii) it is the sole owner of or otherwise has the right

to transfer all Collateral transferred to each Clearing Organization pursuant to this agreement, the
Cross-Margining Agreement and the Rules, free and clear of any security interest, lien,

encumbrance or other restrictions (other than any security interest or lien granted or created

pursuant to this agreement or any other agreement entered into in connection with the Cross-
Margining Agreement and the Rules); and (ix) all transactions and positions in Member’s Cross-
Margining Accounts will be solely for Member’s own account and/or for the account of Non-
Customers. The term “Non-Customer” means any person that is an officer, director, partner or
other related person of the Member (x) that is not a “customer” within the meaning of Rules 8c-1
or 15c¢2-1 promulgated by the SEC under the Exchange Act and (y) whose account on the records
of the Member is a “proprietary account” within the meaning of Rule 1.3 promulgated by the
CFTC under the CEA. The representations and warranties in this paragraph shall be effective as
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of the date of this agreement and the date of each transaction or transfer relating to this agreement
or the Cross-Margining Agreement.

Without limiting any provision of EfcC’sthe GSD Rules, the CMEZs Rules or any other
agreement between Member and FICC or CME, any transfer by the Member of any rights it may
have in the Aggregate-Net SurplusGain (or any component thereof) shall be null and void and, in
any event, subject to the prior payment in full of all Reimbursement—Obligations—and

Maximizationpayment  and  reimbursement obligations  (including the Reimbursement

ObhligatiensObligation) under the Cross-Margining Agreement.

This Agreementagreement shall be effective, when accepted by both FICC and CME. Fhis

AgreementMember shall be bound by the current terms of this agreement as well as any amended

terms of which it has received notice. This agreement may be terminated by the Member upon
two Business Days’ written notice to FICC and CME and such termination shall be effective upon

written acknowledgement by both FICC and CME;_provided, however, notwithstanding any such

termination, this agreement shall remain effective unless and until Member satisfies its Stand-

alone Margin Requirement at each Clearing Organization. Either FICC or CME may amend or
terminate this agreement immediately upon notice to the Member. Notwithstanding the previous

two sentences, the Member’s obligations under this Agreementagreement and the Cross-
Margmlng Agreement shall survwe the termlnatlon of thls Ageeemen{—eam{ah-zed—teems—used—m

Agreementa greemen

This Agreementagreement may be executed in counterparts, each of which shall be deemed
to be an original, and all which taken together shall be deemed one and the same agreement. This
Agreementagreement shall be governed by and construed in accordance with the laws of the State
of New York .

Member

Name of Member:

By:

Print Name:

Title:
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Accepted By:

Fixed Income_ Clearing Corporation

By:

Print Name:

Title:

Date:

Chicago Mercantile Exchange Inc.

By:

Print Name:

Title:

Date:

This Agreementagreement is dated as of
[To be filled in upon acceptance of -FICECCME and SMEFICC]
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APPENDIX EB

FIXED INCOME CLEARING CORPORATION/CHICAGO MERCANTILE
EXCHANGE INC. CROSS--MARGINING PARTICIPANT AGREEMENT

(AFFILIATED MEMBERS) (referred to as the “agreement”)

The undersigned ““FICC Member” is a Government Securities Division netting
member(“GSD”) Netting Member of Fixed Income Clearing Corporation (““FICC*”). The
undersigned ““CME Member~” is a clearing member of Chicago Mercantile Exchange Inc.
(*eME"S-“CME”). The FICC Member and CME Member are each referred to herein as a
“Member” and together as the “Members.” The term “Clearing Organization” means either FICC
or CME. FICC Member hereby elects to become a Cross--Margining Participant of FICC, and
CME Member hereby elects to become a Cross--Margining Participant of CME, for purposes of

the Cross--Margining Arrangement between FICC and CME-—_and the Rules. Capitalized terms

used in this agreement that are undefined shall have the meanings given to them in the Cross-
Margining Agreement.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, FICC Member agrees to be bound by the FICEGSD Rules applicable to Netting
Members, Clearing Members and Cross--Margining Participants; CME Member agrees to be
bound by the CME Rules applicable to Clearing Members and Cross--Margining Participants; and
FICC Member and CME Member both agree to be bound by the provisions of the Cross--
Margining Agreement between FICC and CME (the "Cross--Margining Agreement"), as any of
the foregoing may be in effect from time to time.

Without limiting the generality of the foregoing, FICC-Member—agrees-that-aH-—of-its

Cross-Margining-Agreement—each Member unconditionally promises immediate payment of any
of its and its Affiliate’s payment or reimbursement obligations (including the Reimbursement
Obligation) to a Clearing Organization arising under the Cross-Margining Agreement or the Rules
in_respect of the Cross-Margining Accounts. Each Member further agrees to be jointly and
severally liable to the Clearing Organizations for any margin, settlement or other obligation arising
from transactions or positions in the Members’ Cross-Margining Accounts. The Members further
agree that, if a Clearing Organization has declared a Default Event with respect to one Member,
then the other Clearing Organization may exercise any rights under its Rules to terminate, suspend
or otherwise cease to act for or limit the activities of the other Member (such actions also shall be
considered a “Default Event”).

security for the present and future payment and reimbursement obligations of either Member to
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FICC and CME arising from the Members’ Cross-Margining Accounts (including, without

limitation, the Reimbursement Obligation), and grants to FICC a first priority continuing security
interest in, lien on and right of set-off against all of its positions, margin deposits or other property
held by or subject to the control of FICC including any and all Net Gains and all Actual Deposits
in respect of the Members’ Cross-Margining Accounts and the proceeds in respect thereof (such
positions, margin deposits, property and proceeds, the “Collateral”). CME Member hereby
pledges, on behalf of itself and its Affiliate, as security for the present and future payment and
reimbursement obligations of either Member to CME and FICC arising from the Members’ Cross-
Margining Accounts (including, without limitation, the Reimbursement Obligation), and grants to
CME a first priority continuing security interest in, lien on and right of set-off against all of its
positions, margin deposits or other property held by or subject to the control of CME including
any and all Net Gains in respect of the Members’ Cross-Margining Accounts and the proceeds in
respect thereof (such positions, margin deposits, property and proceeds, also referred to as the
“Collateral”). Without limiting the generality of the foregoing, each Member agrees that (i) the

rights of each Clearing Organization set forth in the preceding sentences are in addition to any
other rights arlsmg out of the New York Unlform Commercial Code—HGG—MemJeepand—GME

or other statute, common law, or governmental regulation, or under their respective Rules, (ii)
Member will execute, deliver, file and record any financing statement, specific assignment or other
document and take any other action necessary or desirable and reasonably requested by FICC or
CME to create, preserve, perfect or validate the security interest or lien granted in this paragraph,
to enable such Clearing Organization to exercise or enforce its rights under this agreement, and
iii) Member will promptly give notice to the Clearing Organizations of, and defend against, an
suit, action, proceeding or lien that involves or could adversely affect the security interest and lien
granted by Member in this agreement.

FICC Member and CME Member agree that Clearing Data_(as hereinafter defined)
regarding Member may be disclosed by FICC to CME and by CME to FICC. “Clearing Data”
means transactions and other data that is received by FICC or CME in its clearance and/or
settlement processes, and such data, reports or summaries thereof, which may be produced as a
result of processing such data, including data regarding a Member's positions, margin requirements
and deposits.

Neither FICC nor CME guarantees to FICC Member or CME Member that the calculation
of the methodology used to determine the Cress-Margin Reduction pursuant to the Cross-
Margining Agreement will yield any, or the highest possible, Cress-MarginirgMargin Reduction
for either FICC Member or CME Member.

Each of FICC Member and CME Member represents and warrants to and for the benefit of
the Clearing Organizations that: (i) it has full power and authority to execute and deliver this
agreement and to perform its obligations hereunder; (ii) its execution and delivery of this
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agreement and the performance of its obligations hereunder have been duly authorized by all
requisite action; (iii) all authorizations of and exemptions, actions, approvals and consents by, and
all notices to or filings with, any governmental or other authority or other persons that are
necessary to enable it to execute and deliver this agreement and to perform its obligations
hereunder have been obtained or made and are in full force and effect, and it has complied with all
of the conditions thereof; (iv) this agreement has been duly executed and delivered by it; (v) this
agreement is a legal, valid, and binding obligation on its part, enforceable against it in accordance
with its terms;-and (Vi) its execution, delivery and performance of this agreement do not violate or
conflict with any law, regulation, rule of self-regulatory organization or judicial or governmental
order or decree to which it is subject, any provision of its constitutional or governing documents,
or any term of any agreement or instrument to which it is a party, or by which its property or assets

is bound or affected:; (vii) it has the power to grant, and has granted, to the Clearing Organization
of which it is a Clearing Member a first priority continuing security interest in and lien on the
Collateral and has taken all necessary actions to authorize the granting of such security interest
and lien; (viii) it is the sole owner of or otherwise has the right to transfer all Collateral transferred

to the Clearing Organization of which it is a Clearing Member pursuant to this agreement, the
Cross-Margining Agreement and the Rules, free and clear of any security interest, lien,

encumbrance or other restrictions (other than any security interest or lien granted or created

pursuant to this agreement or any other agreement entered into in connection with the Cross-
Margining Agreement and the Rules); and (ix) all transactions and positions in the Member’s

Cross-Margining Account at the Clearing Organization of which it is a member will be solely for
its own account, the account of its Affiliate or the account of a Non-Customer. The term “Non-

Customer” means any person that is (x) an officer, director, partner or other related person of the
FICC Member that is not a “customer” of the FICC Member within the meaning of Rules 8c-1 or
15c2-1 promulgated by the SEC under the Exchange Act and an officer, director, partner or
other related person of the CME Member whose account on the records of the CME Member is a
“proprietary account” within the meaning of Rule 1.3 promulgated by the CFTC under the CEA.
The representations and warranties in this paragraph shall be effective as of the date of this
agreement and the date of each transaction or transfer relating to this agreement or the Cross-
Margining Agreement.

Each of FICC Member and CME Member further represents and warrants to FICC and
CME that they are Affiliates of one another as defined in the Cross--Margining Agreement. FICC
Member and CME Member acknowledge and agree that they will be treated as Cross--Margining
Affiliates for purposes of the Cross--Margining Arrangement and that, as a result, a default by
FICC Member to FICC may result in a loss to CME Member, and a default by CME Member to
CME may result in a loss to FICC Member.

Without limiting any provision of FHCEGSD’s Rules, the CME>s Rules or any other
agreement between FICC Member and/or CME Member and FICC or CME, any transfer by the
FICC Member or the CME Member of any rights it may have in the Aggregate-Net SurplusGain
(or any component thereof) shall be null and void and, in any event, subject to the prior payment

in full of all Relmbursement—Obligations—and—Maximizationpayment and reimbursement
obligations (including the Reimbursement ObligationsObligation) under the Cross-Margining

Agreement.
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This Agreementagreement shall be effective, when accepted by both FICC and CME. Fhis

AgreementEach Member shall be bound by the current terms of this agreement as well as any
amended terms of which it has received notice. This agreement may be terminated by FICC

Member or CME Member upon two Business Days’ written notice to FICC and CME and such

termination shall be effective upon written acknowledgement by both FICC and CME;_provided,

however, notwithstanding any such termination, this agreement shall remain effective unless and

until Member satisfies its Stand-alone Margin Requirement at each Clearing Organization. Either
FICC or CME may amend or terminate this Agreementagreement immediately upon notice to

FICC Member and CME Member. Notwithstanding the previous two sentences, the FICC
Member’s and the CME Member’s obligations under this Agreementagreement and the Cross-
Marglnlng Agreement shall surV|ve the termination of this agreement @&p{t&lﬁed—tem&usew

This Agreementagreement may be executed in counterparts, each of which shall be deemed
to be an original, and all of which taken together shall be deemed one and the same agreement.
This Agreementagreement shall be governed by and construed in accordance with the laws of the
State of New York.

FICC Member CME Member

Name of Member: Name of

Member:

By: By: _

By:

Print Name: Print-Name:

Fitle: Fitle: -
Print Name:

Title: Title:
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Accepted By:

Fixed Income Clearing Corporation Chicago Mercantile Exchange Inc.
By: 2o
By:

Print Name: Print
Name:
Title: e
Date Date

Title:
Date Date

This Agreementagreement is dated as of

[To be filled in upon acceptance of CME and FICC:]
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